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October 5, 1995

Mr. Vernon Williams

Secretary
Interstate Commerce Commission

12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recording with the Interstate Commerce Commission is
a Security Agreement dated 9/11/95 between the following parties:

Secured Party: Norwest Equipment Finance, Tnc.

733 Marquette Avenue

A
|

§§§§§\ Minneapolis, MN 55479

{\:? Debtor: Pioneer Railroad Equipment Co., Ltd.
R

1318 South Johanson Road
Peoria, IL 61607

The equipment included in this transaction is listed on Schedule A
to the Security Agreement.

Please record this agreement as a primary document. The filing fee

of 8§21 is enclosed. Thank you for your assistance.

Sincerely,

, J< 4
/77CLLL.] d\ [gr’f”\ _ -
Mary Ann Oster M
Research Consultant o o
Enclosures g &)
b1 ’i:v -




Interstate @ommerre Commission
Hashington, B.¢. 20423.0001 10/5/95

©ffice ®f The Serrrtary

Mary Ann Oster

Research Consultant

Oster Researching Sarvices
12897 Colonial Dr.

Mt. Airy, MD., 21778

Madam:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, 0 ., /5705 8 g.rnnam , and

assigned recordation number(s).

19559,
_ Sincerely yours, . e .
/ ) | )
/ W . BsteS
€érion A. Williams ‘
Secretary

Enclosure(s)
(0100805924)

$21.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

/ .
Signature by, o 0 S D %’”Z’/]“
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1. Security Interest and Collateral. To secure the payment and performance of each and every debt, liability and abligation of every type and description which Debtor may now or at any time
hereafter owe to Secured Party (whether such debt, liability or abligation now exists or s hereafter created or incurred, whether it is currently contemplated by the Debtor and Secured Party, whether
any documents evidencing it refer to this Security Agreement, whether it arises with or without any documents (e.g. obligations to Secured Party created by checking overdrafts), and whether itis or
may be direct or indirect. due or to become due, absolute or contingent, primary or secondary, fiquidated or uniiquidated, or joint, several of joint and several; alf such debts, hiabilities and obligations
being herein collectively referred to as the “Obligations”), Debtor hereby grants Secured Party a securily interest (herein called the “Security Interest")in the following property (herein called the "Collateral”)
(check applicable boxes and complete information):

(@) INVENTORY:
Jan inventory of Debtor, whether now owned or hereafter acquired and wherever located,
(b)  EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS

4 Jf equipment of Debtor, whether now owned or hereafter acquired, including bu! not limited to all present and future machinery, vehicles, furniture, fixtures, manufacturing equip-
ment, farm machinery and equi , shop . office and rec , parts and tools, and the goods described in any equipment schedule or list herewith
or hereafter furnished to Secured Party by Debtor {but no such schedule or list need be lurmshed inorder for the security interest granted herein to be valid as to all of Debtor's equipment).

(2] A# farm products of Debtor, whether now owned or hereafter acquired, including but not limited to (i) all poultry and livestock and their young, products thereof and produce thereof,
(i) all crops, whether annual or perennial, and the products thereaf, and (i) ail feed. seed, fertilizer, medicines and other supplies used or produced by Debtor in farming operations,
and (iv) any crop insurance payments and any government farm support payments, including any diversion or deficiency payments. The real estate concerned with the above described
crops growing or to be grown is

and the name of the record owner is

tran
@ The following goods or types of goods. Se‘? A,,ttaChed Schedule "A

(c)  ACCOUNTS AND OTHER RIGHTS TO PAYMENT:

[ Each and every right of Debtor to the payment of money, whether such right o payment now exists or hereafter arises, whether such right to payment arises out of a sale, lease or
other dispasition of goods or other property by Debtor, out of a rendering of services by Debtor, out of a foan by Debtor. out of the overpayment of taxes or other liabilities of Debtor,
or otherwise arises under any contract or agreement, whether such right to payment is or is not already earned by performance, and howsoever such right to payment may be evidenced,
tagether with all ather rights and interests (including afl liens and security interests) which Debtor may at any time have by law or agreement against any account debtor or other obligor
obligated to make any such payment or against any of the property of such account debtor or other obligor: all including but not limited to afi present and future debt instruments,
chattel papers. accounts, faans and obligations receivable and tax refunds.

(d)  GENERAL INTANGIBLES

O an general intangibles of Debtor, whether now owned or hereafter acquired, including, but nat limited to, applications for patents, patents, copyrights, trademarks, trade secrets, good
will, tradenames, customers' Jists, permits and franchises. and the right to use Debtor's name.

together with all substitutions and replacements for and products of any of the foregoing property not constituting consumer goods and together with proceeds of any and ail of the foregoing property and. in
the case of all tangible Collateral. together with al accessions and, except in the case of consumer goods, together with (1) ail accessories, attachments, parts, equipment and repairs now or hereafter attached
or affixed to or used in connection with any such goods, and (i) all warehouse receipts, bilis of lading and other documents of title now or hereafter covering such goods.

2. Representations, Warranties and Agreements. Debtor represents. warrants and agrees that
(a) Debtoris ! anindivigual, [ a panne/sme& a corporation and, if Debtor is an individual, the Debtor's residence is at the address of Debtor shown at the beginning of this Agreement
(b)  The Collateral will be used primartly for 2 personal, family or household purposes; ] farming apemnomx,xz business purposes. i
() -y any part or alf of the tangible Collateral wilt become so refated to particular real estate as to become a fixture, the real estate concerned is:

and the name of the record owner is:

(d)  Debtor’s chief executive office is iocated at
or. if left biank, at the address of Debtor shown at the beginning of this Agreement

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE
HEREOF, ALL OF WHICH ARE MADE A PART HEREOF.

Norwest Equipment Finance, Inc. Pioneer Railroad E(}ulpment Co., Ltd.
Secured Party’s Name Name
A / A M By’x
Title y
By
Title -

NI 12M92 LND (2-88-14796)




ADDITIONAL PROVISIONS

3. Adoitional Representations, Warranties and Agreements. Deblor represents. warrants and agrees that

(@) Debtos has jor will have at the time Deblor acquires rights in Collateral hereafter ansing) absolute title to each item of Collateral free and clear of all security interests. liens and encumbrances, excepi
the Securty interest and will defend the Coliateral agamnst all claims or demands of alf persons other than Secured Party Deblor wil not sell or otherwise dispose of the Collateral or any inlerest therein without
the prior written consent of Secured Party. except that. until the accurrence of an Event of Default and the revocation by Secured Party of Debtor s rght to do so. Debtor may self any inventory conshiuting Col
lateraf to buyers i1 the ordinary course of dusiness and use and cansume any farm products constrtuting Coliateral n Debtor's farming 1 Debtor is & corporation. this Ag has been guly and
validly authorized by ail necessary corporate action. and tf Debtor 1s a partnership, the partner(s) executing this Agreement has thave) authority to act for the partnership

tbi Dedtor wii not permut any tangible Coliateral to be located n any state (and f county filng is required. in any county} in which a inancing statement covering such Coffateral rs required to be. but
has not in lact been hied m order to perfect the Security Interest

(ch Eachright [o payment ang each nstrument. gocument. chattel paper and other agreement constituting or evidencing Coliateral 1s (or will be when arising or issued) the vahd. gemune and legally
enforceable oblgation subyect to no defense set off or counierclam jother than those arising in the ordinary course of business) of the account deblor or other obligor named therein or 1n Deblor's records
pertaining thereto as being obhgated o pay such obhgation Debtor will neither agree to any matenial modification or amendment nor agree to any cancefiation of any such obligation withou? Secured Party's
prior written consent. and will not Subordinate any such nght 1o payment 1o claims of oifer creditors of such account debtor or other obhgor

(i Debtor wit (1) keep all tangible Collatesal 1 goad repar working order and condhtion. normal depreciation excepted. and will, trom time to time replace any worn broken or detective parts thereof
(12 0romplly vy all taxes and other governmenial charges levied or assessed upon or against any Collateral or upon or agamst the creation. pertection or continuance of the Security interest. {n) keep all Cot
fateral free and ciear of all security nterests. ens and encumbiances excep! the Securily interest. () at all reasonable times. permit Secured Party or its representatives to examing or inspect any Collateral
wherever located. and (0 examing. 1nSpec! @@ coy Debio! s Hooks and records pertaimng lo the Collateral and its business and hnancial condition and 1o discuss with accoun! debloss and other obligors requests
for venificalions of amounts owed (0 Dedlor (v) keep dccurate and complete records pertamng to the Collateral and pertaimng to Dedlor's business and financial conthtion and submit (0 Secured Party such
peroarc reports concermag the Collaterar dnd Devtor s bustiess and hinancial condition as Secured Party may trom time to time reasonably request. (vi) prompily notify Secured Part 1y o any loss of or matenal
damage to any Collateral or of any aaverse change known to Debtor. m the prospect of payment of any sums due on or under any mstrumen!. chattel paper or account conshituting Cotiateral. tvini if Secured
Party af any f:me SO requests (whether the reques( (s miade before or after the accurrence of an Event of Defaulty. promptly deliver to Secured Party any mstrument. document of chatte! paper constituting 0ol
lateral. duly endorsed or assigned by Debtor. (vin) at all times keep all tangible Collateral insured against nisks of fire (including so-called extended coverage). thett, coliision yin case of Collateral consisting of
motor veficles) and such other risks and in such amounts as Secured Party may reasonably request with any loss payable to Secured Party to the extent of its interest (1x} from time (o time execute such fnancing
statements as Secured Party may reasonably require in order to perfect the Security Interest and. «f any Collateral consists of a motor vehicle. execute such documents as may be required 1o have the Securtty
Interest properfy noted on a certificate of titfe. (x) pay when due of reimburse Secured Party on demand for afi costs of collection of any of the Obligations and il ather out of-pocket expenses tincluding in eact
case all reasonable attorneys’ feesi incurred by Secured Parly i connection with the creation. perfection. satisfaction protection. defense or enforcement of the Security Interest or the creation. continuant
protection deterse o enforcement of this Agreemen! or any or all of the Obfigations. ncluding expenses ncurred in any hiigation or bankruptcy or NSolvency proceedings. (xi) execute defiver o endorse drly
angallinsiruments documents assignments. secutily agreemerils and other agreements and writings which Secured Parly may at any time reasonably reques: m order to Secure protect. pertect or enforce
the Secunty Intert st and Secured Party s nghts under this Agreement ixi: not use or keep any Collateral. or permit it (o e used or kepl. for any uniawful purpose or in violaton of any federat state or locai
law Stalute 0r oranance g permit Secured Party al dny time dod frum time 10 ime 10 send requests thoth before and alter the occurrence of an Event of Default) to account debtors or other “dngors for
VRTHCAN0G 0 AMGunlS Owe( i DeDIor and 1 i 10! per it any lengidie Collaterai lu become part of ar t, be affixed (5 any 1eal property without first assuring (o the reasonabie satisfaction o+ Securec Party
that the Security Interest will be prior and Sentur (G aiy mierest of ien then held or thersalter aCquired by any mortgagee of such real property or the owner or purchaser of any iterest theret ! Debior af any
ftme fails to perform or observe any agreement ceaiained in this Section 3(d). and if such faiiure shail continue for a period of ten calendar days after Secured Party gives Debtor wiillen not.ce thereof 107
the: Lase of the agreements contained 11 Clauses (viu; and tin) of this Section 3(d;. immediately upon the accurrence of such farure. without notice or fapse of time). Secured Party may tbut nesd ngt) pesforn
or observe such agreement on behalf and in the name. piiice and stead of Deblor (or at Secured Party's option in Secured Party’s own name) and may (but need not) take any and alf other actions which Secured
Party may reasonably deem necessary (o cure or correct such failure (inciuding. without hmitation. the payment of taxes. the satistaction of security interests. hens or encumbrances the performance of obligations
under centracts or agreements with account deblors or other obhgors. the procurement and maintenarce of msurance. the execution of financing statements. the endorsement of mstruments. and the pro
curement of repairs. transportation or insurance). and. except to the extent that the effect of such payment would be to render any loan or forbearance of money ysurious or otherwise illegal under any appiicabie
‘aw Debtor shall thereupon pay Secured Party on demand the ameunt of all moneys expended and all costs and expenses (including reasonable attorneys” fees) ncurred by Secured Party «: connecion wih
1 as 3esult 0! Secured Party s pertorming or 0bserving SUCh agreements o7 1aking Such actons fogether with imterest thereun from the dale expended or ncurred by Secureg Pasty a the fughast rafs ther
dpphcable to any of the Obiigazons To facitate the perfarmancy or abscrvance by Secured Party of such agreements of Dettor Deblor hereby rrevocably appoints (WhICH appointment 1S Coupieg with 42 inlerest)
Secureg Party. o7 ils delegate. ac e aftorney inlact of DebiGs willi the fight (D! 1ot the duly) r0m i 10 tine 10 Create. prepare comiplete execute delver endorse of file i the name ant 0 bendlf of Dedlor
dny dna all struments Jocyments faancing SIaements. dopncalions fof msurance and GINer ayreerents 3 whngs reQuired 10 be obtamed. executed delivered or endorsed by Debtor unger this Section
3and Section 4

4. Lock Box, Collateral Account. 1t Securac Party .. 7eq:

Sts alany fime (whether befare or after e occurrence of an Evert of Defautt) Deptor w.l drect each 0f s accoun! deblors 1o make payments
due unger the relevant account O Chattel paper aireCliy tu  SPECiE: 10Ck BOX {0 be g it conti o) of Secured Party Deblor hereby authorizes and direcis Secured Party to depositnfo & speciai coflaterd aocount
{0 be establishec and mantaned with Secured Party ali checss drafts and cash payments, recewveq i s iock box Ail deposits in said coliateral account shall constitute proceeds of Coate-a! and shall not
constitute payment of any Obligation Al iis ootion Secured Party may. atany trme. apply tinally collected funds on deposit in said coflateral account to the payment of the Obligations i suct: order of apphca
tion as Secured Party may determine. or permit Deblor to withdraw ail or any par: of the baiance on depositin said collateral account it a collateral account s so estabiished. Debtor agrees ihat it will prompty
deiver to Secured Party for deposit into said collateral account &ll payments or: accounts and chattel paper received by it Ali such payments shail be delivered to Secured Party in the form recewed (excep!
for Dedtor s endorsement where necessary) Unli so deposited aii payments 0n 4cCounts and chattel paper recerved by Debior shall be held in frust by Debtor for and as the property of Secured Party and shai
not be commmingled with any funds or property of Debtor

5. Collection Rights of Secured Party. Notwithstanding Secured Party s rights under Seciian 4 with respect (o any and all 08b1 MStruments. chattel Gapers. accounts. and other nghls 1o payment cor-
stituting Collateral (including proceeds). Secured Party may at any ime (both before and after the occurrence of an £vent of Default) notty amy account deblor. or any other person obligated (o pay any amount
due. that such chattel paper. account or other nght (o payment has been assigned or transferred to Secured Party far security and shall be paid directly to Secured Party If Secured Party so requests at any
time. Detor wilf so notify such account debtors and other obhgors in writing and wiif indicate on alf invoices to such account debtors or other obligors that the amount due is payable directly to Secured Party
At any time after Secured Party or Debtor gives such nofice {o an account debtor or other obiigor. Secured Party may (but need not). w1 its own name or m Debtor's name. demand. sue tor collect or recewe
any money or property at any time payable or receivable on account of, or securing. any such chattel paper. account, or other right to payment. or grant any extension to. make any compromise or seftlement
with or otherwise agree to waive. modify, amend or change the obligations (including colfateral obirgalions) of any such account debtor or other obligor

8. Assignment of Insurance. Deblor hereby assigns 1o Secured Party, as addiional secunty for the payment of the Obiigations any and all moneys (including but not hmited to proceeds of insurance ang
refunds of unearned premiums) due or to become due under. and aff other nights of Debtor under or with respect to. any and all policies of insurance covering the Collateral. and Debtor heredy directs the 1Ssuer
of any such policy to pay any such moneys directiy 1o Securer Party Both before and after the occurrence of an Event of Default Secured Party may (but need not). in its own name or 1n Debtor's name execute
and deliver proofs of claim. recewve all Such moneys endorse checks and other msiruments representing payment of such moneys. and adjust. tigate compromise or release any clarm against the issuer of
any such pancy

7. Events of Defaull. Each of the following occurrences shall constitute an event of default under tns Agreement (herem called “Event of Defaul:”) (13 Deblor shall tail to pay any or all of ine Obligations
when due or (1 payable on demand) on demand. or shaif fail to observe or perform any covenant or agreement herews inding on it. (1) any representation or warranty by Debtor set forth in ¢ greement or
made to Secured Party i any financial staiements or reports submitted to Secured Party by or on behall of Deblor shall prove matenally faise or musleading, (1) a garmishment. summons or a wiit of aftach

ment shall be 1ssued against or served upon the Secured Party for the attachment of any property of the Deblor or any indebtedness awing to Deptor. (v ) Debtor or any guaranior of any Obligation shall (4, be
or become insolvent (however defined). or (B) voluntarily fife. or have filed agamst it involuntanty, a petition under the United States Bankruptcy Code. or (C) if @ corporation. partnership or orgamzation be
dissolved or hquidated or. 1f a partnership. suffer the death of a partner or 1f an individual die. or (D) go out of business: or tv) Secured Party shall in good faith betieve that the prospect of due and punctual
payment of any or all of the Obiigations 1s impaired

8. Remedies upon Event of Default. Upon ihe occurrence of an Event of Default under Section 7 and at any time thereafter Secured Party may exercise any one or more of the following rights and remedies

(1) declare ait unmatured Obligations to be immedialely due and payable. and the same shafi thereupon be immediately due and payable. without presentment ar ather natice or demand. () exercise and enforce
any or all nights and remedies avarlable upon default 10 a secured party under the Uniform Commercial Code including but not limited to the right to take possession of any Collateral proceeding without judicral
process or by judicial process (without a prior heanng or notice thereof. which Deblor hereby expressly waives) and the nght (o seiil lease or otherwise dispose of any or all of the Collaterai ang in connection
therewith. Secured Parly may require Deblor to make the Collateral available 1o Secured Party al a place [0 be designated by Secured Party which is reasonably convement to both parties. and rf notice to Debtor
of any intended disposition of Collateral o any other intenged action is required by 'aw in a particular mstance such notice shali be deemed commercially reasonable if given (in the manner specified i Section
10) at feast 10 calendar days prior to the Oate of intended disposition or other action. (in) exercise or enforce any or all other rights or remedies available to Secured Party by law or agreement against the Col

lateral against Debtor or against any other person or property Upon the occurrence of the Event of Default described n Section 7iiv} (B). alf Obfgations shall be immediately due and payable without demang
or notice thereof Secured Party is hereby granted a nonexclusive. worldwide and royalty-free license to use o otherwise exploit all trademarks trade secrets. franchises copyrights and patents of Debtor that
Secured Party deems necessary or appropriate to the disposition of any Colfateral

9. Other Persanal Progerty. Uniess at the time Secured Party takes p0ssession of any tangible Collatesal or within seven days thereafter, Debtor gives wrillen notce to Secured Party of the existence of
any goods. papers or other property of Debtor. not affixed (6 or constituting a part of such Coliaterai but which are iocated or found upon or within such Collateral. describing Such propecty Secured Pasty shall
not be responsibie or iabie to Dentor for any action taken or ormitted by or on behall of Secured Parly with respect to such property without actual knowledge of the existence of any such property or withou?
actual knowledge that it was located or to be found upon or wilhun such Collateral

10.  Miscellaneous. This Agreement does not contemplale a sale of accounts or chattel paper Debtor agrees that each provision whose box is checked is part of this Agreement This Agreemen can be
wawved. modihed amended lerminalep or discharged. and the Securily interest can e released. only explicitly 10 a writing signed by Secured Party. A waiver signed by Secured Party shall be etfective only
in the specific instance and for the specific purpose given Mere delay or lailure to act shai! not preciude the exercise or enforcement of any of Secured Party s nghts or remecies Al nghts and remegies of Secured
Party shall be cumuiative and may be exercised singuiarly or concurrently at Secured Party s option and the exercise or enforcement of any one such 11ght or remedy shalt neither be a Contition 1o 16; har
the exercise or enforcement of any other All notices to be given to Deblor shaii be deemed sufficiently given if delivered or mailed by registered or certified mail. postage prepard. to Dentor a1 i1s agdress set

Party exercises reasonavle care in physically safekeeping such Colfateral or in the case of Coliateral in the custody or possession of a baifee or other third person exe:

o the baiiee or other inirg person and Secured Parly need nototherise preserve. profect msure of care for any Collateral Secured Party shail not be oohgaiee (o preserye any rghis De v have 3gdms!
prior parties. to reahze on the Coliateral at alt or 1n any particular manner or order. or to apply any cash proceeds of Collateral in any particular order of application This Agreement shaii be bingiag upon and
mnure to the benefit of Debtor and Secured Parly and thew respective hews. rep. g JCCRSSOrS and 3ssigns and shall take effect when signed by Deblor and delivered o Secured Party and Debtor warves
notice of Secured Party's acceptance tereof Secured Party may execuie this Agreement if appropeiate for the purpose of filing but the farure of Secured Party to execy!e this Agreement shali 20t aftect or imparr
the vanaity or effectiveness of this Agreement. A carbon, photographic or other reproduction of this Agreement or of any linancing slatement signed by the Debtor shali have the same force and etfects as the
orignal for il purposes of a inancing statement Except o the extent otherwise required by law ifis Agreement shali be governed by the internai iaws of the State named as parl 5! Secuied Party S A00ress
avove It any provision ar application of this Agreement is held unlawitui or unenforceabie in any respec! Such legality "enforceabiity shali nol atfec! other prov:Sions or 3poicai
effect and this Agreement shali be construed as if ihe umiawtui or unenforceabie provision 0r apphication had never beer contained heren or prescribed heredy Ali represent LATIGNNIRS CONANed
50 this Agreement shatl survive the éxecution delivery and performance of this Agreement and the crealon and payment of the Dbiigations If this Agreement is Signed by more than pne person as Debtor the
term “Deblor shaif refer (o each of them separately and {0 both or alf of them jontly. all Such persons shati be bound both severatly and jointly with the other(s; and the 0bgalicns shaltinciude all dets. habilities
and obhgations owed (0 Secured Party by any Debtor solely or by both or several or ail Debtors jointly or jointly and severally. and ail property oescribec in Section 1 shall be inciuden as part of the Collaterai
whether it 15 owned jointly by both or ali Deblors or 1S owned in whole or i part by one {or more) of them
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1. Security Interest and Collateral. To secure the payment and performance of each and every debt, liability and obligation of every type and description which Debtor may now or at any Ilmé
hereafter owe to Secured Party (whether such debt, liability or obligation now exists or is hereafter created or incurred, whether it is currently contemplated by the Debtor and Secured Party, whether
any documents evidencing it refer to this Security Agreement, whether it arises with or without any documents (e.q. obligations to Secured Party created by checking overdrafts), and whether it is or
may be direct or indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several or joint and several; all such debts, liabilities and obligations
being herein collectively referred to as the “Obiigations”), Debtor hereby grants Secured Party a security interest (herein called the “Security Interest”’) in the following property (herein called the “Collateral”’)
(check applicable boxes and complete information):

{a)  INVENTORY:
[ Altinventory of Debtor, whether now owned or hereafter acquired and wherever located;

(b)  EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS: N
3 an equipment of Debtor, whemer now owned or hereafter acquired, including but not /rm/red to all, present and future machinery, vehicles, furniture, fixtures, manufacturing equip-
ment, farm machinery and , shop equip: , office and rec , parts and tools, and the goods described in any equipment schedule or list herewith

or hereafter furnished to Secured Party by Debmr (butno sucn schedule or list need be furmshed inrorder for the security interest granted herein to be valid as to all of Debtor's equipment).

[ Al farm products of Debtor, whether now owned or hereafter acquired, including but not limited to (i) all poultry and livestock and their young, products thereof and produce thereof,
(ii) all crops, whether annual or perennial, and the products thereof, and (iif) all feed, seed, fertilizer, medicines and other supplies used or produced by Debtor in farming operations,
and (iv) any crop and any g farm support payments, including any diversion or deficiency payments. The real estate concerned with the above described
crops growing or to be grown is:

and the name of the record owner is.
3 The foltowing goods or types of goods:

2

(c)  ACCOUNTS AND OTHER RIGHTS TO PAYMENT:

{3 Each and every right of Debtor to the payment of money, whether such right to payment now exists or hereafter anses, whether such right to payment arises out of a sale, lease or
other disposition of goods or other property by Debtor, out of a rendering of services by Debtor, out of a loan by Debtor, ‘out of the overpayment of taxes or other liabilities of Debtor,
or otherwise arises under any contract or agreement, whether such right to payment is or is not already earned byperfo{mqnce and howsoever such right to payment may be evidenced,
together with all other rights and interests (including all liens and security interests) which Debtor may at any time have by law or agreement against any account debtor or other obligor
obligated to make any such payment or against any of the property of such account debtor or other obligor; all lncludmg but not limited to all present and future debt instruments,
chattel papers, loans and and tax refunds.

(d)  GENERAL INTANGIBLES:

[ an general intangibles of Debtor, whether now owned or hereafter acquired, including, but not limited to, applications for patents, patents, copyrights, trademarks, trade secrets, good
will, tradenames, customers' lists, permits and franchises, and the right to use Debtor's name.

together with all substitutions and replacements for and products of any of the foregoing property not constituting consumer goods and together with proceeds of any and all of the foregoing property and, in
the case of all tangible Collateral, together with all accessions and, except in the case of consumer goods, together with (i) all accessories, attachments, parts, equipment and repairs now or hereafter attached
or affixed to or used in connection with any such goods, and (i) all warehouse receipts, bills of lading and other documents of title now or hereafter covering such goods.

2. Representations, Warranties and Aqreemenfs Debtor represents. warrants and agrees that: .
(a)  Debtoris [ anindividual, (] a pannelsm;! a corporation and, if Debtor is an individual, the Debtor’s res:dence is at the address of Debtor shown at the beginning of this Agreement.
(b)  The Coliateral will be used primarily for [ personal, family or household purposes; (] farming E business

(c)  [_]ttany part or alf of the tangible Collateral will become so related to particular real estate as to become a fixture, the real estate concerned is: __

and the name of the record owner is:

(d)  Debtor'’s chief executive office is located at _
or, if feft lank, at the address of Debtor shown at the beglnn/ng of this Agreemem

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE
HEREOF, ALL OF WHICH ARE MADE A PART HEREOF.

widpreny Finance. Ioe. Piloneer Railroad ! RRATI A
Secured Party’s Name Debtor’s Name

o By .
Title.

8y
Title:

NI 12M92 LND (2-88-14796)




ADDITIONAL PROVISIONS

3. Additional Representations, Warranties and Agreements. Debtor represents. warrants and agrees that

(@) Debtor has (or will have 4t the ime Debtor acquires rights in Coliateral hereafter ansing) absolute title to each item of Collateral free and clear of all securtty interests, hiens and encumbrances, except
the Security Interest and will defend the Collateral against all claims or demands of all persons other than Secured Party Debtor will not sell or otherwise dispose of the Collateral or any mterest therein without
the prior wiitten consent of Secured Party except that. until the occurrence of an Event of Defauit and the revocation by Secured Party of Debtor's right to do so. Deblor may sell any inveniory cohsmulmg Coi”
lateral to buyers i the ordinary course of business and use and consume any farm products constituting Collateral in Deblor s farming operation 1f Deblor s a corporation. this Agreement has been duly and
validly authorized by all necessasy corporate action. and. st Deblor 1s a partnerstup. Ihe partner(s) executing this Agreement has (have) authorily o act for the partnership

(0! Debtor wili not permit any tangible Collateral to be located in any state (and. if county fiing 1s required. 1n any county) in which & financing statement covering such Collateral is required to be. but
has not i lact been. fed 1n order (o perfect the Security Interest

(ct kachright to payment and each mstrument. document. chattel paper and other agreement constiuting or evidencing Coilateral is (or will be when ansing or rssued) the vahd. genuine and legally
enforceable obhgation. subject to no defense set oft or counterciaint {other than those anising in the ordinary course of business) of the account debtor or other obhgor named therein or 1 Dedlor s records
pertaining ihereto as being obhgated to pay such obdligation Debtor will neither agree to any materral modification or amendment nor agree to any canceliation of any such obligation without Secured Partys
prior witten consent. and will not subordinate any such right fo payment to claims of other creaitors of such account deblor or other obhigor

(a Dedtorwill {+) keep afi tangible Collateral in good repan. working order and condition. normal deprecration excepted and will. trom time 1o time. replace any worn. broken or defective parts thereo!
(i) promptly pay il taxes and other goveromental charges levied or assessed upon or aganst any Collateral or upon or agamnst the creation. perfection or continuance of the Security Interest (1) keep ail Cot
lateral free and clear of il securily interests. nens and encumbrances excepl the Securily interest. {iv) at ail reasonable times. perimit Secured Party or i1S representatives [0 examing or nspect any Collateral
wherever localed and fo examne inspect 4:1d copy Deblor s books and records pertaimng to the Coliateral and its business and hinancial condition and to discuss with account debtors and other abligors requests
for veritications of amounts owed to Debtor (v keep accurate and complete records pertaining 1o the Collateral and pertaining to Debtor's business and hinancial condition and submit to Secured Party such
perioaic reports concerning the Collaterai and Deblor's busiiess and financral condition as Secured Party may from time to time reasonably request. (vi) promptly notify Secured Party of any loss of or maierial
damage 1o any Collateral or of any agverse change known 1o Debtor. in the prospect of payment of any sums due 01 or under any mstrument, chattel paper. or account constiuting Collateral tvu) if Secured
Party atary time so requests (whnether the request is made before or after the occurrence of an £vent of Default). promptly deliver to Secured Party any instrument. document or chatie! paper constituting Col
iateral. duly endorsed or assigned by Debtor. (vm) at all imes keep all tangible Collateral insured against risks of fire (including so-called extended coverage), theft, collision (in case of Collateral consisting of
motor vehicles) and such other risks and in such amounts as Secured Party may reasonably request. with any loss payable to Secured Party (o the extent of its inferest, (ix) from time to time execute such financing
statements as Secured Party may reasonably require in order to perfect the Security Interest and. if any Collateral consists of a motor vehicle. execute such documents as may be required to have the Security
interest properly noted on a certficate of title. (x) pay when due or rermburse Secured Party on demand for all costs of collection of any of the Obligations and all other out of-pocket expenses (including in each
case all reasonable attorneys' fees)incurred by Secured Party «1 connection with the creation. perfection. satisfaction. protection. defense or enforcement of the Security Interest or the creation. continuance
protection gefesse or enforcement of this Agreemen! or any or all of the Obhgations. including expenses incurred in any htigation or bankrupicy of insolvency proceedings. (xi) execule. deliver or endorse any
and alfnstruments. documents assignments, security agreements and other agreements and writings which Secured Party may at any lime reasonably request in order to secure protect perfect or enforce
tne Security Intere st and Secured Party s nghts under this Agreement. (xinl il use or keep any Collateral. o permif it to be used or kept. for any umiawful purpose or in violation of any federal siate or iocai
iaw, Statule 0r 0rinance (xins perant Secured Party at any teme and froin time 1o e 1o sead requests (both before and alter the occurrence of an Event of Default) to account debtors or other aphgors for
L enlicalion of amoests owee fo Debior andl ive s ne? poenid any langibre Cotlaterai tu become par! 0f or 1 be affixed 1o any real property without first assuring to the reasonable satisfaction of Secured Party
that the Secuiity Interest will be prior and sentor lo any interest or iien then held or thereafter acquired by any martgagee of sucn real property or the owner or purchaser of any interest thererrt 1t Deblor at any
time fails to pertorm or observe any agreement cenlawed in ihis Section 3(d). and if such failure shall continue for a period of ten calendar days after Secured Party gives Debtor written aotice inereol tor.
th: Lase of the agreements contained i clauses ivin, anciin) of this Section 3(d}, immediately upon the accurrence of such failure. without notice or fapse of time). Secured Party may (but need 101) perform
or observe such agreement on behalf and in the narne. pitice and stead of Deblor (or. at Secured Party’s option in Secured Party’s own name) and may (but need not) take any and all other actons which Secured
Party may reasonably deem necessary 10 cure or correct such faure (inciuting. withoist mitation the payment of laxes. the satistaction of security interests. liens. or encumbrances. the performance of abhgations
under centracts or agreements with account debtors or other obligors. the procurement and mantenance of msurance. the execution of financing statements. the endorsement of instruments and the pro
curement of repairs. transportation or nsurance). and. except 1o the extent that the effect of such payment would be fo render any loan or forbearance of money usurious or otherwise ilegal under any apphcable
iav Dedtor shall thereupon pay Secured Party on demand the ameunt of all moneys expended and ail costs and expenses (including reasonable attorneys’ fees) incurred by Secured Party i conneciion with
07.ds aresulf 0 Secured Party s pertorming o obsesving SUCh agreements of {aking such actions together with interest thereor rom the date expended or ncurred by Secured Party at *he highest rate ther
apphcable 10 any of the Obligatens Te tacitate the perfarmance or absenvance by Secured Party of such agreements ot Debtor Debtor hereby irrevocabiv appoints (which appontment is coupied with an iaterest
Secure Parly. or 18 delegale. a: the altorney-1n-1act of Deblo: sih ine nght (b i 10 creale prepare comiplete. execute. delver endorse or file. :n the name and or behaif of De
any dne allnstruments docus
Jand Section &

4. Lock Box, Collateral Account. 1# Secuv2d Pari, s requests 4! any tme (whelhes defarg 07 afte: the cocurrence of an Even’ of Default). Detor wil diect each of s accous ceblors o make payments
due under the refevant aCcount or chante; paper dhieC!ly 1t « SPECIE 16CA DOX {0 bE uAde: Mie Lot 00 0f Secured Party Debtor herety authonzes and direcis Secured Party 1o deposi into & special collateral sccoun!
10 be established and mamltained with Secured Party aif Checs (rafts and casn Daymenis ecesed 1 Sa:dlock box All deposits m said collateral account shall constitute proceeds of Coliateral and shall not
constitute payment of any Obhgation Atits option Secured Party may at any e, apply “nally collected funds on deposit in sard collateral account to the payment of the Obligations in such order of applica
tion as Secured Party may deternine. or permit Debtor to withdraw all or any part of the baiance on depositin said collateral account. If a coliateral account 1s S0 established. Debtor agrees tha! if will prormplly
deitver to Secured Party. for deposit into said collateral account all payments or accounts and chattel paper received by it All such paymenis shall be delvered 1o Secured Party in the form received (except
for Debtor s endorsement where necessary) Until S0 deposited. aif payments ar accounts and chattel paper recewed by Debior shall be heid in trist by Debtor for and as the property of Secured Party and shall
not be commuingled with any funds or property of Debtor

5. Collection Rights of Secured Party. Nowithstanding Secured Party’s nights under Section 4 with respect (o any and all debt instruments. chattel papers. accounts. and other rights o payment con-
stituting Collateral (including proceeds ). Secursd Party may. at any time (both before and after the occurrence of an Fvent of Defaulty notity any account debtor, or any other person obligated (o pay any amount
due that such chatte! paper account. or other right (o payment has been assigned or transferred to Secured Party for secunty and shall be paid directly to Secured Party If Secured Party so requesis at any
time. Debtor will so notfy such account debtors and other obligors 1n writing and will indicate on all invoices to such account deblors or other obligors that the amount due s payable directly (o Secured Party
Al any time after Secured Party or Debtor gives such notice to an account debtor or other obligor. Secured Party may (but need not). m its own name or in Debtor's name. demand. sue for collect or receive
any money or property al any time payable or receivable on account of. or securing. any such chattel paper. account. or other right to payment, or grant any exiension to. make any compromuse or settlement
with or otherwise agree {0 waive. modify. amend or change the obligations (including collateral obirgations) of any such account debtor or other obligor

6. Assignment of Insurance. Debtor hereby assigns to Secured Party as additional security for the payment of the Obligations. any and all moneys (inciuding but not limited o proceeds of insurance and
refunds of unearned premiums) due or to become due under. and all other rights of Debtor under or with respect to. any and all policies of insurance covering the Collateral. and Debtor hereby directs the issuer
of any such policy to pay any such moneys directiy to Secured Party Both before and after the occurrence of an Event of Default. Secured Party may (but need not). in its own name or in Debtor's name execute
and defiver proofs of claim. recesve all such moneys endorse checks and other instruments cepresenting payment of such moneys. and adjust. litigate. compromise or release any claim agamst the issver of
any such policy

7. Events of Default. fach of the following occurrences shall constitute an event of default unaer this Agreement therein called " Event of Default ) (1) Deblor shall fart to pay any or alt of the Obhgations
when due o (1f payable on demand) an demand. or shall fail to observe or perform any covenan! or agreement hierein binding on . (i) any representation or warranty by Debtor set forth i this Agreement or
made to Secured Party in any financial statements or reposts submiited to Secured Party by or on behalf of Debtor shall prove matenially faise or musieading. (1) a garnishment. summons or @ wril of attach

ment shail be issued agains! or served upon the Secured Party for the altachment of any property of the Deblor or any indebtedness owing to Debios. (v} Debtor or any guarantor of any Obligation shall (A» be
or become insolvent (however defined) or (B} voluntartly file. or have filed against it involuntarily a petition under the Umited States Bankruptcy Code. or (C) i a corporation. partnership. or organization. be
dissolved or iquidated or. if a partnerstup suffer the death of a partner or «f an individual. oie or (D) go out of business. or (v) Secured Party shall in good faith believe that the prospect of e and punclual
payment of any or ail of the Obiigations 1s impaired

8. Remedies upon Event of Default. Upon the occurrence of an Event of Default under Section 7 and at any time thereafter, Secured Party may exercise any one or more of the followng nghts and remegies

(1) declare all unmatured Obhgations to be tmmediately due and payable. and the same shall thereupon be immediately due and payable. without presentment or other notice or demand. 1ii) exercise and enforce
any or all nghts and remedies available upon default to a secured party under the Uniform Commercial Code mciuding but not limited fo the right to take possession of any Collateral. proceeding without udicial
process or by judicial process (without a prior hearing or notice thereof. which Deblor hereby expressly waves). and the right 1o sell. lease or otherwise dispose of any or all of the Collateral and n connection
therewith. Secured Party may require Debtor to make the Collateral available to Secured Party at a place to be designated by Secured Party which is reasonably convenient to both parties. and if notice to Debtor
of any intended dispasition of Collateral or any other intenged action 1s required by ‘aw in a particuiar instance. such notice shali be deemed commercially reasonable if given {in the manner specitied in Section
10) at least 10 calendar days prior to the date of intended disposition or other action. (m) exercise or enforce any or all other rights or remedies available to Secured Party by law or agreement against the Col

lateral. aganst Debtor or agamst any other person or property. Upon the occurrence of the Event of Defauilt described in Section 7(v) (B). ali Obligations shall be immediately due and payable without demand
or notice thereof Secured Party 1s hereby granted a nonexclusive. worldwide and royalty-free license to use or otherwise explort afl trademarks. trade secrets. franchises copyrights and patents of Debtor that
Secured Party deems necessary or aperopriate to the disposition of any Collateral

9. Other Personal Property. Uniess at the time Secured Party takes possession of any tangible Collateral. cr within seven days thereatter, Dedtor gives written notice to Secured Party of the existence of
any qoods papers or other property of Deblor. not affixed to or constituting a part of such Collateral but which are focated or found upon or within such Coliateral. describing such property Secured Party shall
not be responsible or hable to Debtor for any action taken or omitted by or on behalf of Secured Party with respect fo such property without actual knowledge of the existence of any such property or without
actual knowledge thai it was located or (o pe found upon or within such Collateral

10. Miscellaneous. This Agreement does not contemplate a sale of accounts or chaltel paper Deblor agrees thal each provision whose box /s checked is part of trus Agreement This Agreement can be
waived moditied amended. terminated or discharged and the Secunty Interest can be reieased. only expheitly in @ writing signed by Secured Party A waiver signed by Secured Parly shall be effective only
1n the specific instance and for the specific purpose given Mere defay or {ailure to act shall not preciude the exercise or enforcement of any of Secured Party s rghts or remedies All rights and remedies of Secured
Party shall be cumulative and may be exercised singularly or concurrently. at Secured Party s option and the exercise or enfarcement of any one such right or remedy shall neither be a condition fo no; bar
the exercise or enforcement of any other Al notices to be given to Debtor shall be deemed sufficiently given if delivered or marled by reqistered or certified mail. postage prepaid. [0 Debtor at ifs aduress sel

“forth above or a! the most recent address shown on Secured Party's records Secured Party's duty of care with respect to Collateral in its possession {as imposed by law: shall be deemed fuitiled i &
Parly exercises reasonable care in physically salekeeping such Collateral or. 1n the case of Coliateral in the custody or possession of a bailee or other third person exercises reasonabie care in (e seiec!
of the bariee or other tnirc person. and Secured Party need not otherwise preserve. protect insure ar care for any Coflateral Secured Party shall no! be obligated to preserve any rghts Deblar may Nave g4
prior parties o reanze on the Cokialeral al al of 1 any particylar manner or orger 0r [0 apoly any cash proceeds of Coliateral i any particular order of application This Agreement shali e binding 5o And
mure o the benefit of Debtor and Secured Party and their respective heirs representatives. successors and assigns and shall taxe effect when signed by Debtor anc delivered (o Secured Party and Debtor wawves
notice of Secured Party s acceplance hereof Secured Party may execute this Agreement if appropriate for the purpose of fling. but the faiure of Secured Party (o execute this Agreement shall not affect or impair
the validity or effectiveness of this Agreement. A carbon. photographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall have the same force and effecis as the
onginal for all purposes of @ inancing statement Except lo the extent atheraise required by law this Agreement shall be governied by the miernal faws of the state named as part of Secured Party's address
above f any provision or application of this Agreement 1s held uniaw/ful or unentorceadle i any respect such Wlegalty or unentorceabrity shall not affect other provisions or applications xhich can be grven
effect and this Agreement shali be construed as if the untawful or unenforceabie provision or apphcation had never been contamed heiein or prescribed hereby Al tepresentations anc warraniies containec
in this Agreement shall survive the execution delivery and performance of this Agreement and the creation and payment of the Qbligations if this Agreement is signed by more than gae person as Deblor the
term “Debtor shall refer to each of them separately and to both or al! of them jointly_ alf such persons shall be bound both severally and jointly with the others). and the Obligations shall include ail deblts habiities
and obligations owed to Secured Party by any Debtor solely or by both or several or all Debtors jomtly or jomntly and severally and alf property described i Section 1 shall be included as par! of the Coliateral
whether it 1s owned jointly by both or all Debtors or 1s owned i whole or in part by one {or more) of them




Addendum to Security Agreement dated _September 22, 1995
between

Norwest Equipment Finance, Inc. (""Secured Party')
and :
Pioneer Railroad Equipment Co., Ltd. ("' Debtor")

Secured Party and Debtor amend the Security Agreement as follows:

1. Section 3 (b) is deleted in its entirety.

2. Sections 4 and S are deleted in their entirety.

3. Section 7 (i) is amended by adding “within ten days of the date” after the word “Obligations”.

4. Section 7 (iii) is amended by adding “and the same is not dismissed within sixty days” at the
end thereof.

5. Section 7 (iv) (A) is amended by deleting “(however defined)” and insertiag “(insolvent is
defined as being unable to pay debts as they mature)”.

6. Section 10 is amended by adding the following to the end thereof:

Notwithstanding anything herein to the contrary, Secured Party shall release its
lien on an individual item of Collateral provided no Event of Default has occurred
and is continuing hereunder and the amount of the Obligations secured by such
item has been paid in full. The amount of the Obligations secured by an item of
Collateral shall be determined by multiplying the then outstanding balance due
under the Promissory Note of even date herewith by the same percentage that the
advance made by Secured Party with respect to such item bore to the original
amount of such Promissory Note.

NorwestEquipment Finance, Inc.
B% ot %@W
Its: ﬁ// Z

Pioneer Railroad Bquipment Co., itd.

its: A %&)

¢:\files\conadmin\PioneerR Doc




SCHEDULE "A" to Security Agreement
dated September 22, 1995

(Loan # 20954-702 )

Debtor: Pioneer Railroad Equipment Co., Ltd.
Description:
1 100 Ton Boxcar, Serial No. JNSX 10123
1 70 Ton Boxcar, Serial No. CNW 162250
6 100 Ton Gondola Cars, Serial Nos. CSXT 705570, LN 26380, LN 26383, SBD 475060, WM

58017, CSXT 705734

21 Second hand, Covered Hopper Cars in “As-Is” Condition, Serial Nos.:
CR 888811, CR 888817, CR 888830,CR 888970, CR 889001, CR 889001, CR 889003, CR
889005, CR 889050, CR889111, CR 889229, CR 889229, CR 889320, CR 889320, CR
889396, CR 889479, CR 889479, CR 889641, CR 889648, CR 883701, CR 889737, CR
889743, CR 889764, CR 889819, CR 889938

1 Second hand Covered Hopper Car, Serial Number ATSF 305607, Restencilled ASAB 305607
Dated: September 22, 1995
Debtor: Piongér Railroad Equipment Co., Ltd.
By: X ‘ 1 ’

=

Its: K




Corporate Form of Acknowledgment

State of ?ﬁg
County of ) <o/ A sS:

On this Z g day of 9/’%%}1 _, 1995 before me personally appeared,
Cetr Brepldase  tofae personally known, who being by me duly sworn, says that
he is the 7 ]/ “eliptrt Of ﬂj/,&&v,é;/@z 7 éb/@ that the foregoing Security
Agreement was signed by him on behalf of said €orporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing Security Agreement
was the free act and deed of said corporation.

[Notarial Seal]

ol b

//Sn/ nature of not ublic OFFICIAL SEAL
g ary p J.MICHAEL CARR i

My commission expires ] 27-7¢ NOTARY PUBLIC, STATE OF WLLINOIE  }
y P r MY COMMISSION EXPIRES 3-29-9053k §




Corporate Form of Acknowledgment

State of /) 1/ Mk *{f/v

e ss
SN A
County of _+/ c’/ gAY )
P 77-/(,., B
(On this =\ / day of ¢4 3’” /) 19 2 before me personally appeared
RPN A€ , 1o me personally known who being by me duly sworn, says that hefShe_~
is the of L‘ « h[’ffa“/ ’If///p’/VFgZ//[f JA\C ., that the foregoing

Security Agreement was signed by h1m®n behalf of said corporation by authority of its Board of
Directors, and he/sﬁe acknowledged that the execution of the foregoing Security Agreement was the free
act and deed of said corporation.

[Notarial Seal]

’ /\‘\'/ (({//»,75"1

Slgnature of Notary Public . _
- </
My commission expires / / /—: A%

VNV LN el
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